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Chief 
Section of Administration 
Office of Proceedings 
Surface Transportation Board 
395 E Street, S.W. 
Washington, D.C. 20423 

Dear Section Chief, 

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 
11301(a) are two (2) copies of a General Release and Discharge, dated as of 
January 22, 2010, a secondary document as defined in the Board's Rules forthe 
Recordation of Documents. 

The enclosed document relates to the General Security Agreement 
previously filed with the Board under Recordation Number 23305. 

The name and address of the party to the enclosed document are: 

Lender: 

[Borrower: 

Kreditanstalt fur Wiederaufbau, represented 
by KfW IPEX-Bank GmbH 
Palmengartenstrasse 5-9 
D 60325 Frankfurt am Main 
Germany 

Canadian Pacific Railway Company 
401 9"̂  Avenue, S.W., Suite 920 
Calgary, Alberta T2P 4Z4 
Canada] 
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Page 2 

is: 
A description of the railroad equipment covered by the enclosed document 

4 locomotives: CP 9300 - CP 9303. 

A short summary of the document to appear in the index is: 

General Release and Discharge. 

Also enclosed is a check in the amount of $41.00 payable to the order of 
the Surface Transportation Board covering the required recordation fee. 

Kindly return stamped copies of the enclosed document to the 
undersigned. 

Very tnjiy yours. 

is 
^ Robert W. Alvord 

RWA/sem 
Enclosures 
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HAY 28'10 - 9 0 o A M 

SURFACE TRAI^SPORTATIONBOAaD Execution Copy 

GENERAL RELEASE AND DISCHARGE 

TO: Canadian Pacific Railway Company ("CPRC") 

AND TO: the purchasers ofthe Released Security (as such tenn is hereinafter defined) 

AND TO: WHOM IT MAY CONCERN 

RE: Locomotives bearing Road Numbers CP9300 to CP9303 

For good and valuable consideradon, the receipt and sufficiency of which are hereby 
acknowledged, the undersigned Kreditanstalt fUr Wiederaufbau, a public law institution existing 
under German law (the "Lender") hereby confirms and agrees as follows: 

1. CPRC and the Lender are party to a loan agreement dated July 24, 2000i originally 
among 3S17021 Canada Inc. and the Lender and assumed by CPRC on December 14, 
2000 (the "Loan Agreement"). As security for its obligations under the Loan 
Agreement, CPRC has granted in favour ofthe Lender a general security agreement dated 
December 14, 2000 (the "General Security AgrccmcQt") over sixty-five model 
SD90MAC Locomotives bearing Road Numbers CP9100 to 9160 and CP9300 to CP9303 
(the "Borrower Security"). 

2. The Lender hereby fully and unconditionally releases and discharges four locomotives 
from the Borrower Security, more particularly described as Model SD90MAC 6,000 
horse power locomotives bearing Road Numbers CP93O0 to CP9303 (the "Released 
Security"). 

3. The Lender hereby releases its intcrcst in all policies of insurance held in respect of the 
Released .Security and hereby agrees that any notation of its said interest may be deleted 
from all such policies. 

4. The Lender hereby agrees to execute and deliver to CPRC (which CPRC may in tum 
deliver to any purchaser ofthe Released Security) any discharge documentation prepai-ed 
by or on behalf of CPRC in order to discharge the Released Security, including (i) any 
financing change (discharge) statements in respect of all financing statements registered 
against CPRC under the Personal Properly Security Act (Alberta), the Personal Properly 
Security Aci (Ontario) or any equivalent personal property security law, (ii) the Canada 
Transportation Aot and (iii) the Sur&ce 1'ran.<iportation Board or any other related boards 
in any state or federal office in the United States of America; provided that all reasonable 
expenses incurred by the Lender in this regard are paid by CPRC. The Lender also 
agrees that it will execute and deliver to CPRC such addhional releases, dischai^es, 
documents and further assurances as may be reasonably required by CPRC or purchasers 
of the Released Security from time to time; provided diat all reasonable expenses 
incurred by the Lender in this regard arc paid by CPRC. 
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llfically authorizes CPRC or Macleod Dixon LLP or any of CPRC's 
I'or United States of America to discharge all registrations against CPRC 
n to the Released Security but not m relation to the remainuig 61 

/liich are not released, mcluding the registrations against CPRC listed in 
' attached to this general Release and Discharge, as long as such 

Fare discharged only in relation to the Released Security. 

fiiities by CPRC under or pursuant to the Loan Agreement or the General 
[greement shall survive fhis General Release and Discharge and shall enure to 

ifit ofthe Lender and its successors and assigns. 

filease and Discharge shall he govemed by the laws ofthe Province of Ontario. 

'Release and Discharge shall enure to the benefit of CPRC, the purchasers of the 
leased Security and their respective successors and assigns, and shall be binduig upon 
Lender and its successors and assigns. 

ESS WHEREOF bis general Release and Discharge has been executed and delivered 
^dersigned under the hand ofits duly authorized officers as of January 22,2010. 

KREDITANSTALT F O R WIEDERAUFBAU, 
represented by KfW IFEX-Bank GmbH 

By: 

By: 

M: 
Name: Melanie Abeils 
Title: (FuSwyictsPi^esident 

Name: 
Title: Vice Prudent 
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No.29 ofthe roll of documents for 2010 

1 hereby certify and attest the above signatures recognized as their own by the 
lady and gentleman personally known to me: 

1. Melanie Abels, 
2. Stefan Ghnk, 

and I recognize tlie above'signatures to be theirs. At the same time 1 certify that 
pursuant to the Register of Commerce (local court of Frankfurt am 
Main,Germany, HRB 79744) fiiinished to me,the above undersigned 

Mrs.Melanie Abels and Mr Stefan Glink, 

in their capacities as authorized representatives with the powers of attomey 
pureuant to section 49 ofthe German Code of Commerce are duly audiorized to 
represent jointiy KfW IPEX-BANK GmWI,Palmengartenstrasse 5-9,D-60325 
Frankfurt am Main,Gemiany. 

Further they are also authorized to represent KfW(Kreditanstalt filr Wiederaufbau) 
almengartenstrassc 5-9,D-60325 Frankfurt am Main,Germaiiy based on the 

of Attorney and Autorization,dated on the 30* day of June 2009 and 
ed in notarized reproduction. 

the notarial recording, the notary asked the persons concemed whether he 
has alKfeady been or is active in the matter which is object ofthe recording, beyond 
his ofnuiial activity, as fai' as h was not carried out by order of all persons 
concernwte- The persons concerned declared this not to be the case. 

furl am Main, this 22"'' day of January 2010 



it accounting 
alue: Maximum value 
large §§ 32,45 I KostO 

Charge § 150 KostO 

VAT 19% 

(2xl3,-€) 
e 130,--
€ 26.-
e 156,--
€ 29.64 
€ 185,64 

Frankfurt am Main, this 22"̂  day of January 
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BANKENGRUPFE 

1 Vollmacht und Ermachtigung 

j der 

KfW 

(auch bekannt ais Kreditanstalt fur 

Wiederaufbau) 

Palmengartenstrasse 5 - 9 

60325 Frankfurt am Main 

Deutschland 

zu Gunsten der KfW IPEX-Bank GmbH 

Palmengartenstrasse 5 - 9 

60325 Frankfurt am Main 

Deutschland 

nachfolgend „1PEX" genannt 

Praambel 

Die KfW hat mrf Wlrkung zum 1. Januar 2008, 

1 0.00 Uhr (der "Stichtag") natdi MalJgabe 

I eines am 21. Dezember 2007 gesctilossenen 

1 EInbringungsvertrages ihren unter der 

Bezelchnung "KfW IPEX-Bank" gefuhrten 

Teilbetrleb Projekt- und Exportfinanzierung 

mit alien VermSgensgegenstanden und Ver-

bindlichkeilen sowie Rechten und Pflichten, 

Kundenbeziahungen und G.eschaftschancen, 

mIt alleiniger Ausnahme der in § 1 Abs. 2 des 

EInbringungsvertrages benannten Vermo-

gensgegenstSnde und Verbindlichkel en, 

(nachfolgend auch "Teilbetrleb") im Wege 

der Sacheinlage in die IPEX eingebracht. 

Power of Attomey and Authorisation 

granted by 

KfW 

(also known as Kreditanstalt fUr 

Wiederaufbau) 

Palmengartenstrasse 5 -9 

60325 Frankfurt am Main 

Germany 

to KfW IPEX-Bank GmbH 

Palmengartenstrasse 5-9 

60325 Frankftjrt am Main 

Germany 

hereinafler refen-ed to as "IPEX" 

Preamble 

In accordance with the terms of a capital 

contribution agreement dated 21 December 

2007, and with effect as of 1 January 2008, 

0.00 a.m. (the "Key Date"), KfW transferred 

its project and export financing divison, 

known as "KfW IPEX-Bank". including all 

assets and liabilities as well as all rights and 

obligations, customer contacts and business 

opportunities of this business division, except 

only of the assets and liabilities described In 

sec. 1 para 2 of the capital contribution 

agreement, (hereinafter also referred to as the 

"Business Division") to IPEX by way of a 

contribution in kind to the share capital of 

IPEX. 

j l 

;i 
I . 

KfW . 60325 Frankfurt • PalmengirlenstraBe S-9 • Tel.! 069 7431-0 • Fax: 069 7431-S944 
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BANKENORUPPE 

Zur ErfOllung ihrer EInlageverpflichtung 

wurden auch die zwischen der KfW und deren 

Kunden bestehenden und zum Teilbetrleb 

gehSrenden DariehensverhaKnisse bzw. 

Darlehensforderungen nach den Best'm-

mungen eInes zwischen der KfW und der 

IPEX am 31. Dezember 2007 geschlossenen 

Master-Obertragungsvertrages (der 'Master-

Obertragungsvertrag") von der KfW auf die 

IPEX iibertragen. EIn Tell der den 

ubertragenen Darlehensverh3ltnlssen zuzu-

ordnenden Sicherheiten wurde aus recht-

lichen Oder tatsachlichen GrQnden nicht oder 

noch nicht auf die IPEX iibertragen und wird 

nach Maligabe eines am 31. Dezember 2007 

^zwischen der KfW und der IPEX geschlos

senen Sicherheitentreuhandvertrages (der 

"Sicherheitentreuhandvertrag") von der 

KfW treuhanderlsch filr die IPEX gehalten und 

verwattet. 

In compliance with Its obligation to make a 

capital contribution KfW further transferred to 

IPEX all loan agreements and loan claims 

between KfW and Its customers that are part 

of the Business Division, as stipulated in a 

master transfer agreement concluded 

between KfW and IPEX on 31 December 

2007 (the 'Master Transfer Agreement"). 

For legal or practical reasons, some of the 

collateral provided for the loans thus 

transfen-ed has not, or not yet, been assigned 

to IPEX and is being held in trust and 

managed by KfW on behalf of IPEX under a 

security trust agreement concluded between 

KfW and IPEX on 31 December 2007 (the 

"Security Trust Agreement"). 

Die Finanzienjngen und sonstigen GeschSfte 

des Geschaftsfeldes Export- und Projekt-

finanzierung einschllelilich des Teiibetriebes 

wurden ab dem Stichtag innerhalb der 

KfW-Bankengruppe bei der IPEX gebundett. 

Aus diesem Grunde wird die IPEX sSmtllche 

ab dem Stichtag Im Zusammenhang mit dem 

Teilbetrleb stehenden Tatigkeiten, insbe-

sondere solche im Zusammenhang mit den 

DariehensverhSltnissen und dazugehorigen 

Sicherheiten, auch insoweit ausuben, ais die 

entsprechende Rechtsposltion vorlaufig oder 

dauerhaft bei der KfW verblieben ist. Die 

Effective as of the Key Date, IPEX has 

assumed responsibility within the KfW bank 

group for all financing and other transactions 

that fall within the domain of the export and 

project financing business, v/hich includes the 

Business Division. Therefore, effective as of 

the Key Date, IPEX shall also be responsible 

for all activities relating to the Business 

Division, in particular activities relating to any 

loans and related collateral security, in so far 

as the corresponding legal position 

temporarily or permanently remains with KfW. 

The administrafion and implementation of all 

KfW . SD325 Frankfurt • Palmengarlenstraat S-9 • Tel.: 0E9 7431-0 • Fax: 0B9 7431-2944 
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BANKENBAUPPE 

Venvaltung und Abwicklung aller GeschSfle 

im Zusammenhang mit dem Teilbetrleb durch 

die IPEX erfolgt Im Sinne einer vollumfang-

llchen GeschaftsfQhrung. Die IPEX ist dabei 

berechtigt, die KfW-Geschafte im eigenen 

und / Oder fremden Namen fur die KfW zu 

fijhren. 

Dies vorausgeschickt, erm&chtigt und 

bevollmachtigt die KfW die IPEX wie folgh 

1. Die IPEX ist ermachtigt, alle im 

Zusammenhang mit den bei der KfW 

verbliebenen dem Teilbetrleb zuzuord-

nenden Rechtsposltionen anfallenden 

Rechtsgeschafte und Handlungen 

gegenuber Dritien im eigenen Namen 

vorzunehmen. Die IPEX ist Insbeson-

dere ermachtigt, alle erforderlichen oder 

sachdienlichen Handlungen und 

Rechtsgeschafte im Zusammenhang 

mit von der K(W fur die IPEX 

treuhanderisch gehaltenen Sicherhei

ten vorzunehmen. Die IPEX darf insbe-

sondere bestehende Sicherheiten frei-

geben und, sov^eit dies sachdienlich ist, 

auch neue Sicherheiten bestellen. Zu 

diesem Zweck willigt die KfW hiemiit in 

VerfQgungen der IPEX Qber im Zusam

menhang mit dem Teilbetrleb stehende 

Rechte der KfW ein. Dies schlieRt auch 

das FQhren von Prozessen und die 

VerauHerung oder Belastung von 

Grundstucken mit ein. 

transactions relating to the Business Division 

shall be handled and executed by IPEX by 

way of an unlimited agency. In doing so, IPEX 

shall be entitled to transact business of KfW in 

Its own name and/or as agent acting on KfW's 

behalf. 

Now, therefore, KfW grants the following 

powers and authority fo IPEX: 

Regarding any dealings with third 

parties, IPEX shall be entitled to 

undertake in its own name any and all 

. legal transactions and acts which, 

while being part of the Business 

Division, are still held by KfW or to 

which K1W is still subject. In particular, 

IPEX shall be entitled to undertake any 

and all legal transacQons and acts that 

may be required or appropriate In 

connection with any collateral security 

held in trust by K1W on behalf of IPEX. 

In particular, IPEX shall be entitled to 

release any such collateral security 

and, if appropriate, to create new 

collateral security. For this purpose, 

KfW hereby approves of and agrees to 

any dispositions of IPEX affecting 

rights held by KfW in connection with 

the Business Division. This shall 

include the right to litigate and the right 

to dispose of or encumber real estate. 

• . 

KfW • S032S Frankfurt • Palnfiengartenstrattt 5-9 • Tel,: CB9 J411-0 • Fw: 069 7431-2944 
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Die KfW bevollmgchtigt die IPEX unter 

Befreiung von den Beschrankungen 

des § 181 BGB zur Vornahme aller 

Rechtsgeschafte und Handlungen im 

Namen der KfW, die im Zusammen

hang mit den bei der KfW verbliebenen 

dem Teilbetrieb zuzuordnenden 

Rechtsposltionen anfallen. Dies 

schlie&t das Fuhren von Prozessen und 

die VerSu&erung oder Belastung von 

GmndstiJcken mit ein. Die IPEX Ist 

berechtigt, Untervollmachten zu erteilen 

und dabei auch die Unterbevollmach-

tigten von den Beschr3nkungen des 

§ 181 BGB zu befreien. 

KiW - waiving the restrictions under 

Section 181 German Civil Code -

grants IPEX full power to undertake 

any and all legal transactions and acts 

in the name of KfW relating to any 

legal positions which, while being part 

of the Business Division, remain with 

KfW. This shall include the right to 

litigate and the right to dispose of or 

encumber real estate. IPEX shall be 

entitled to delegate its powers 

hereunder and may exempt such 

persons from the restrictions under 

Secfion 181 German Civil Code. 

Die KfW verpflichtet sich, alle 

rechtmaliigen Handlungen oder 

Rechtsgeschafte, die die IPEX im 

Zusammenhang mit bei der KfW 

verbliebenen Rechtsposltionen Im 

Zusammenhang mit dem Teilbetrleb 

vornlmmt, zu genehmigen. 

KfW shall approve and consent to all 

legally pemiissible acts and legal 

transactions IPEX may undertake or 

engage In with regard to any rights and 

obligations remaining with KfW but 

being partof the Business Division. 

4. Diese Vollmacht und Ermachtigung 

sowie Ihre Auslegung unterilegen 

deutschem Recht 

This Power of Attorney and 

Authorisation as well as its interpreta

tion Is governed by German law. 

KfW • 60325 Frankfurt • PalmengarltnstraSe 5-9 • Tel.: 069 7431-0 • Fax: 069 7431-2944 
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BANKENSRUPPE 

Diese Vollmacht und Ermachtigung 

sowie die Power of Attorney and 

Authorisation sind Jewells eigen-

standige .ErklSrungen und gelten 

unabhSngig voneinander. 

This Power of Attorney and 

Authorisatkin as well as the Vollmacht 

und Ermachtigung are separate 

declarations and are both valid 

independently of each other. 

Frankfurt, den 30. Juni 2009 

KfW 

p O ^ l A A ^ A a ^ OVU' 
Danlela Langen Christiana Hoi orrtg"̂  

KfW • GD325 Frankfurt • Palmengartenstraflt S-9 • Tel.: 069 7431-0 • Fa»: 069 7431-2944 



No. 273 of die roll of documents for 2009 
I hereby certify and attest the above signatures recognized as their own by the 
ladies personally known to me: 

1. Daniela Langen, 
2. Cbristiane HSoig. 

and I recognize the al»ve signatures to be ttidrs. 
r also confirm that according to the certificate ofthe Minister of Finance ofthe 
Federal Republic of Gamany of April 7,2009~lhe foUowuig ladies 

Daniela Langen and Ghxistiflne H5nig 

are entitled in conjunction with the representative authority pursuant to §§ 49,54 
HGB ( Commeicifll Code) to legally represent the KfW in Frankfiirt on Main. 
Their entitlement for representation results from § 12 sect. 2 of die act concemmg 
the KfW m the wordmg of June 23,1969 (BGBl S. 573 - Qvil Code folio I, page 
573 ) last amended by the ninth ordmance on the Adaption of Responsibilities 
dated 31 Octoba: 2006 (Civil Code folio I, p. 2427). 
Prior to the notarial recording, the notary asked flje persons concerned whether 
they have already been or are active in the matter which is object ofthe recording, 
beyond their official activity, as far as it was not carried out by order of all persons 
concemed. The persons concemed declared this not to be the case. 

Signed at Frankfurt am Main, this 30* day of June 2009 

i , B A C / r ^ 

Cost accounting 
value: MaviiTinm value 
charge §§ 32,45 KostO 
charge §150 KostO 

VAT 19 % 

Frankfifft am Mam, this 30* day of June 2009 

rl 
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SCHEDULE " A " T O T H E RELEASE AND DISCHARGE O F 
KREDITANSTALT FtJR WIEDERAUFBAU 

Personal Propertv Registrations (Alberta) 

Debtor Regiatration # Securitv Type. 
Canadian'Pacific Railway Company 00121903645 

Amended by: 
#01022318578 

(this registration will be 
amended to delete the 
four locomotives which 
are the subject of the 
release) 

Security Agreement 

Personal Propertv Registrations (Ontario) 

-Dtebtor • T ' " . : -
Canadian Pacific Railway Company 

1 (this registration was made against the 
following categories: "inventory, 
Equipment, Accounts, Other") 

RefristrationW- , 
2000 1214 1705 9065 
4901 

(this registration will 
be amended to delete 
the four locomotives 
which are the subject 
ofthe release) 

iSecuritvTviife - . ; 
Security Agreement 

Registration pursuant to tlie Canada Transportation Act 

Debtor RefeistratiOD Securitv Tvpci! 

Canadian Pacific Railway Company December IS, 2000 at 
2:07 pm 

(this registration will be 
amended to delete the 
tour locomotives which 
are the subject of the 
release) 

N/A 



t h8fel3V cortify and attest this documoit 
to ba an exocT neptoduction of ttie 
oiiglnd. 
Fiaftfuri/Mom, Germany .!.2JLj5H.„7.8]i i 



Registration pursuant to the Surface Transportation Board 

[Debtdr ' • ' ' "'•••• •- :••'•* -" • 
1 Canadian Pacific Railway Company 

Reeistratlorcfr: 
23305 

(this registration will be 
amended to delete the 
four locomotives which 
are the subject of the 
release) 

rSidurffvlVlM: 
Security Agreement 

g^ilPS-'isV ^ ^ & ^ r l 



CERTIFICATION 

I, Robert W. Alvord, attorney licensed to practice in the State of New Yorl< and the 
District of Columbia, do hereby certify under penalty of perjury that i have compared the-
attached copy with the original thereof and have found the copy to be complete and 
identical in all respects to the original document. 

Dated: ^/;^Lc 
Robert W. Alvord 


